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Attention: Room 2303
Ladies and Gentlemen:

Enclosed is an Assignment and Assumption of Lease dated as
of March 31, 1980 (the "Assignment") between William M. Gibbons, as
Trustee of the Property of Chicago, Rock Island and Pacific Rail-
road Company (the "Assignor"), as assignor, and Chicago and North
Western Transportation Company (the "Assignee®), as assignee.

The Assignment is an assignment of the lessee's rights under
an Equipment Lease of railroad equipment dated as of August 3, 1977
(the "Lease") between No. 6 Rail Car Leasing Company, as lessor, and
the Assignor, as lessee. The lessor under the Lease remains the
same. The Lease was recorded with the Interstate Commerce Commission
on September 14, 1977 at 12:10 p.m. under Recordation No. 8994.

Please record the Assignment in the records of the Interstate
Commerce Commission, pursuant to 49 U.S.C. §11303 and the regulations
promulgated thereunder.

The names and addresses of the parties to the Assignment are
as follows:

Assignor: William M. Gibbons, as Trustee of the
Property of Chicago, Rock Island &
Pacific Railroad Company
332 South Michigan Avenue
Chicago, Illinois 60604

Assignee: Chicago and North Western Transportation
Company
One North Western Center n
165 North Canal Street v
Chicago, Illinois 60606 ©
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The equipment covered by the Lease and the Assignment is
described both in Exhibit A to the Assignment, and in Schedule
A to the Lease (a copy of the Lease being attached as Exhibit
B to the Assignment).

Enclosed are two original copies of the Assignment, each
manually executed and acknowledged by both parties, one of
which is marked "ICC" at the top, and five photocopies of the
Assignment. Once all seven copies are stamped with the appropriate
recordation information, I would appreciate your returning one of
the original copies and all of the photocopies to me at the
letterhead address above.

Enclosed is our check in the amount of $50, payable to the
Commission, in payment of the fee for the recordation of the
Assignment.

Thank you for your help, If there are any questions regarding
the recordation of the Assignment, please call me collect, at
(312) 876-8232.

Very truly yours,
Thomas M. Fitzpdtrick
TMF: jec

Enclosures
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INTERSTATE COMMERCE COMMISSION
ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT of le=ase (the "Aséignment") dated as of this 31lst
vday-of March, 1980 by and between William M. Gibbons, as Trusfee of
the Property of Chicago, Rock Island and Pacific Railroad Company
(the "Assignor") and Chicago and North Western Transportation |

Company (the "Assignee™).

WITNESSETH:

WHEREAS, Assignor is the lessee of qertain railroad}rolling
stock described in Exhibit. A attached hereto and made a part hereof
(the "Egquipment") pursuanE\Eo tha lease of such rolling stock as
anended to date and attabhed hereto as Exhibit B (the "Lease"), and

WHEREAS, Assignor desires to assign to Assignee and Assignee
desires to accept an assignment from Assignor of all of Assignor's
rignt, leasehold title and interest under the Leas2, subject to tne
terms and conditions of this Assignment.

NOW, THEREFORE, in c¢onsideration of the mutual promiseslof
Assignor ahd-Assignee and other good and valuable consideration the
receipt and sufficiency of which is hereby acknowledged, Assignor
and Assignee hereby agree as follows: |

1. Assignment. Effective immediately, Assignor hereby

assigns, transfers and sets over unto Assignee all of Assignor's



right, title and interest under the Lease and to the Eguipment, sub-
P ject to the terms set forth in Section 2 hereof.
Tnis Assignment shall be effective only as to the equipment

described on Exhibit A hereto.

(]

2. Assumption. Assignee hereby éccepts the assignment set
forth above and assumes all of the'obligations of lessee under the
Lease arising hereafter and agrees to perform and comply withvall of
the obligations, covenants and conditions of lessee under the Lease
in accordance with the termé of the Lease, as follows:

~Assignee shall be responsible for:

(a) the payment of rent due under the Lease beginning as.of the
eighth day following the day on which this Assignment is
given effect by issuance of a service order or directive of
the Interstate Commerce Commission and the Association of
Amer ican Railroads, or either of them, authorizing delivery
of the Egquipment to Assignee (or the eighth day following
the day on which the rail carrier then authorized to
operate and operating the lines of the Trustee acknoﬁledges
its obligation to deliver Cars to Assignee pursuant to this
Assignment), and

(b) the performance-and compliance with all other terms and
conditions of the Lease.

This Agreement, and Assignee's assumption of the obligétions

under ;be Lease in 2(b) above are contingent upon the substantial
fulfillment of: |

(a) the terms and conditions of th

0]

L2ase Acquisition Proposal
by Assignor; and

i,



(b} the conditions set forth below within 28 days from the date

hereof;

A. The entry of an order by the United States Court having
jurisdiction over the property of Assignor pursuant to the
Bankruptcy Act (i) approving this Assignment, (ii) confirming that
this Assignment vests in Assignee all of Assignor's right, title and
interest in the Lease and in the Equipment, free and clear of any
and all liens,; claims, charges or encumbrances against such
inta2rest, and subject to no obligaiion or liability of any name,
nature or description except only those obligations which Assignee
expressly undertakes pursuant to this Assignment, and (iii)
approving the provisions of paragraph L.of the Lease Acquisition
Prayosél entered into March 26, 1980 between Assignor and Assignee
coacerning, inter alia, the Lease and Egquipment |
'("Pmoposal").

B. The lessor under the Lease and parties having a security

intarest in the Lease shall have consented to this Assignment by

ex

(]

cution of the consent appended hereto.

C; Assignee shall have received opinions of counsel
saizisfactory to it that tne order reguired by paragraph A above is
enforceable in accordance with its terms ahd that the consent
reguired by paragraph B above is tha valid
and bhinding obligation of such lessor, enforceable in accordance with

its terms.



D. Assignee sﬁall have received alllnecessary permits,
licenses and approvals from applicable governmental or public
authorities for the possession and use by it of the Equipment. .

If all of the above terms and.conditions are not substantially
met within said 2B-day period, the Assign=ze, Assignor or Lessor unde;
.the Lease,'may terminate this Agreement upoﬁ lO days prior written
notice to the other parties. 1In such event, Assignee shall reassign
the Lesase to Assignor, and Assignor shall assume the obligations
under the Lease as of said date. Also in such event, (i) Assignee
shall be responsible for the delivery of any units of Equipment
which are on Assignee's line (or lines operated by Assignee) to the
nearest interchange point as soon as reaéonébly possible; (ii)
Assignee shall be responsible for Lessor's Rental and Trustee's
Rental (as d=fined and provided for in the Lease Acquisition
Proposal) due under the Lease as to such units of_Equipment uniil
»such units of Equipment are returned to the interchange'point except
as to units of Equipment which are not on lines owned or operated by
Assignee at such date, in which case, Assignee's obligations for such
rent will terminate upon the expiration of said 10-day period; (iii)
car hire shall be for the credit of Assignee until Assignee's
6bligations for rent terminates as to units of Equipmenﬁ; {iv) the
units of Equipment shall be in the same condition on the date of
expiration of said 10-day period as when delivered to Assignee,
except for ordinary wear and tear, and any repairs made to any unit
of Equipment prior to expiration of said 10-day period; (v) Assignee
shall continus to have the tight to set-off the cost of repairs as
Lo any such units of Equipment performed by Assignee, or other

—hm



charges against Assigmwor, against the Truste2e's Rental as provided
in the Lease Acquisition Proposal; amd (vi) such costs and expenses
referred to in (v) above shall be costs of administration.

Assignee expressly does not assume any liabilities or
obligations arising under or which have accrued in whole or in part
pursuant to the terms of the Lease prior to the times set forth
above. Accrued obligation, prepaid rent and other prepaid items are
to be pro rated between Assignor and Assignee on a per diem basis.
Assignor's obligation to pay rental as to each Item of Equip-
mant shall cease as of the date that Assignee's obligation to pay
rental with respect such Item of Equipment begins.

3. Markings. Assignee agrees to restencil and renumber the
Equipment at Assignee's expense to eliminate the reporting marks of
Assignor and Chicago, Rock Island and Pacific Railroad Company as
soon as reasonably possible after the date hereof; |

4, Filings. Assignee agrees to make at Assignee's expense
sucn filing as as may be fequired, under the Lease and under any
encumbrance on the Lease or the Equipment) to reflect thic
Assignment and the renumbering of the Equipment. Such f£ilings shall
be made as soon as reasonably possible aftef the date hereof,.
Assignee shall within twenty (20) days after such filings give
Lessor and each party having a seéufity interest in the’Lease copies

of the filed documents.

5. Other Obligations. Execution of this Assignment shall not

release Assignor from Assignor's remaining obligations concerning

the EBquipment, if any, under the Proposal.



6.7 Modification of Lease. The Lease subject to the Lessor's

consent is hereby modified in accordance with Exhibit C hereto.
IN WITNESS WHEREQF, Assignor and Assignee have caused this

Agreement to be executed on the date first above mentioned. \\

h roperty of Chicago, rock

Island and Pacific Railroad

ﬁyq/buwwé; ~ Company, and not individually

Witness

ASSIGNEE:

Chicago and North Western
Transportation Company

i

Vice President

ATTEST:

o

Assistant Secretary




STATE OF ILLINOIS )
) SS.

COUNTY OF C O O K )

on this 3/¢f day of Monrch_ , 1980, before me personally

appeared William M. Gibbons, to me personally known, who, being by
me duly sworn, says that he is the Trustee of the Property of

Chicago, Rock Island and Pacific Railroad Company, signer and sealer
of the foregoing instrument, and he acknowledged same to be his free

(/ Notary Publx@[

act and deed, as Trustee,
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My‘CommLSbLan expires:

Oebslsen_ 3/, 198 2.

STATE OF UMinérs )
) Ss-
county oF (&I
1980, before me personally

on this 3¢t day of Hlpach_ |,
; to me personally known, who, being

appeared  JAbhan_ M .
orn, says that he 1s the Vice President of Chicago and

by me duly2§w
North Western Transportation Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-

tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free

act and deed of said corporation.
7 (/Notary Publica

<
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My Comm1ss

. idn expires: Oclslren 3y /7;2,




CONSENT AND LEASE MODIFICATION

Bach of the undersigned hereby consents to the Assignment and
Assumption of Lease of which this Consent forms a part and agrees
that, as to the undersigned, the Assignor thereunder is hereby
reléased of all of Assignor's obligationé under the Lease arising
after the date of said Assignment.

Bach of the undersigned hereby acknowledges that:

(1) It has received a.copy of this Assignment;

(2) Attached to this Assignment as BExhibit B is a true and
complete copy of the Lease as amended tb date;

(3) The Assignee is hereby substituted as the Lessee of
the lease, on the terms set forth in the Assignment;

(4) With respect to the'obligations under the Lease
arising prior to the date of the Assignment; the undersigned-
shall have recourse only against the Assignor or parties other
than the Assignee for the correction of ény default or item
pursuant to the Lease arising prior to, or as a result of events
occuring prior to, the date of the Assignment and hereby waive
all rights to terminate the Lease wnich may arise as a result of
this Assignment;

(5) The Assignee shall be permitted to change the
identification numbars and reporting marks on the Equipment

provided that the Assignee promptly notifies the undersigned of



any such change and preserves the markings on, and registration
of, the Egquipment disclosing and preserving the security
interest of third parties as presently disclosed; and

(6) The Lease is hereby modified in accordance with
Exhibit C hefeto and the undersigned hereby consent to such
modification. |

IN WITNESS WHEREOF, the underigned have caused this consent

to be executed and sealed by their duly authorized officers oa

s e Marey R1 . 1980.

LESSOR:

NO. 6 RAIL CAR LEASING COMPANY

_(Mestt

/ce President

SECURED PARTY:

GENERAL AMERICAN LIFE INSURANCE
COMPANY '

BY Lot ZW

Vice President

AW

W




CENTRAL LIFE ASSURANCE COMPANY

) BY 7
N /// ~ Wice Pgesident

0

(S EA L)

© ATTEST: .
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Assistagﬁ?@eg{etarY}/




STATE OF ILLGINOIS )

) SS.
COUNTY OF C O O K )

On this day of , 1980, befo
appeared William M. Gibbons, to me personzally kno
me duly sworn, says that he is tkxe Trustee of e Property of
Chicago, Rock Island and Pacific Railroad Confpany, signer and sealer
of the foregoing instrument, and he ack edged same to be his free
act and deed, as Trustee, before me,

me personally
; who, being by

Notary Public
[Notarial Seal

STATE OF Jlindes )
county oF (oot )

| A 6 6Ca
. ' Crn ,
On this [/ lzqkzbt/( , 1980, before me per<on

appeared V) 4 4}?¥§\ » to me personally knowy, who, beihg
by me duly swdrn, says that he is the Vice President of chicago-and-
Ne T

¥, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-

tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-

ledged that the execution of the foregoing instrument was the free
act and deed.of said corporation.

Notary Public
ﬁNotarla; oeal]
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STATE OF MISS0U 2 )
) ss.
COURTY OF ST, LoviS )

On this ESKT day of Arc/c » 1980, before me personally
appeared Wici/iary R Medp y to me personally known, who, being
by me duly sworn, says that he is the Vice President of General
Amer ican Life Insurance Company, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corpor-
ation by authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrumant was the free act and
deed of said corporation.,

Lo W <-(/““’Sf

instrument was signed and sealed on beha

S PR Notary Publ
o I E KENNETH DELF
- : [Hotagial Seall ' NOTARY PUBLIC STATE OF MISSOUR]
S N $T LOUIS CO.
e, 2R MY COMMISSION EXPIRES AUG. 8 1982
: S5UED ThR SOUR
My COmmlSSlOl’l explres- . SUED ThRU MISSOURL NOTARY ASSOC.
STATE OF )
) SS.
COUNTY OF )

On this __ day of » 1980, before _a@ personally
appeared o y to me parsonally wn, who, being
by me duly sworn, says that he is the Vice Presis t of Central LIfe
Assuarance Company, that one of the seals affi to the foregoing

instrument is the corporate seal of said co

oration, that said
of said corporation by
he acknowledged that the

authority of its Board of Directors,
was the free act and deed of

execution of the foregoing instrumg
said corporation.

Notary Pubdblic

[Notarial S

_ 4//&{’CommiSSion expires: - e
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STATE OF )

) SS.
COUNTY OF )
On this day of r 1980, before me perso
appeared r to me personally known, wh being

by me duly sworn, says that he is the Vice President of
American Life Insurance Company, that one of the seal
the foregoing instrument is the corporate seal of id corporation,
that said instrument was signed and sealed on alf of said corpor-
ation by authority of its Board of Directors7 and he acknowledged
that the execution of tne foregoing ins m2nt was the free act and
deed of said corporation. '

ffixed to

Notary Public

[Notarial S

///ﬁ; Commission expires:

—\5 aiaae
STATE OF S-ow A )
@ ) SS.
COURTY OFY oc/ )

On thi _12271 day of &jZlPQ-L_ , 1980, before me personally
appeared;fgilh _(unZE wpust R s to me personally known, who, being
by me duly sworn, says that he is the Vice President of Central LIfe
Assurance Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

£ DIANE M. DAVIDSON l

* A COMMISSION EXPIRES
i SEPTEMBER 30.4 ‘.930 )

Notary Public

[Notarial Seall

T

My Commission expires: 9-30-/920



EXHIBIT A TO ASSIGNMENT

Lease: Equipment Lease dated: August 3, 1977

Lessee: William M. Gibbons, as Trustee of the Property of
Chicago, Rock Island and Pacific Railroad
Company, and not individually

Lessor: Number 6 Rail Car Leasing Company

Equipment Descrivption:

Number Type Manufacturer - Road Nos.

150 52'6" Gondola Cars Thrall Rock 680150-680299



EQUIPMENT LEASE

Dated as of August 3, 1977

BETWEEN
. NO. 6§ RAIL CAR LEASING COMPANY,

as Lessor

AND

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY,
4 as Lessee

WILLIAM M. GIBBONS, TRUSTEE OF THE PRCPERTY QOF

o EXHI Brr...;@.

(150 52'5" Gondola Cars)
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THIS EQUIPMENT LEASE dated as of August 3, 1977 between -

NO. 6 RAIL CAR LEASING COMPANY, an Illinois corporation (the
. "Lessor"), and WILLIAM M. GIBBONS TRUSTEE OF THE PROPERTY OF

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPANY, a Delaware
corporation (said William M. Gibbons, Trustee of the Property

of Chicago, Rock Island and Pacific Railrcad Company, together

with any additional successor Trustee or Trustees of such prop-
erty, and upon assignment, transfer or succession to the interest
therein by the reorganized debtor pursuant to Section 77 of the
Federal Bankruptcy Act, such reorganized company and its successors
and assigns,.being hereinalfter. referred to as the "Lemsee", and
Chicago, Rock Island and Pacific Railroad Company in 1its individual
corporate capacity being hereinafter scmetimes referred to as

"Rock Island Railroad");

WHEREAS, en the seventeen‘u day of March, 975, Rock
Island Railrocad filed a Petiticn for qeorganiza:‘_on under Section
77 of the Federal Bankruptcy Act in the United States District
Court for the Northern District of Illinois (the "Court") and
- such Petltion was duly approved as properly filed by an order
signed on said date by the Court (sald Petition and any and all
other proceedings with respect therezo filed with the Court deing
hereinafter called the "Reorganization Proceedings”") and the
Lessee was duly qualified as Trustee of the Property of Rock
Island Railrocad on April 4, 1975;

WHEREAS, the Lessor 1s purchasing from THRALL CAR
MANUFACTURING CCMPANY (the "Manufacturer”) the items of railroad
-equipment (collectively the "I<ems" or "EQQ;pﬂeﬂt" and indivicdually
"Item" or "Item of Equipment”) described in Schedule A attached
hereto and made a part herecf, bullt in accerdance with the speci-
fications referred to in sald Schedule A; and

WHEREAS, the Lessee desires to lease the Equipment or
such lesser number as are delivered to and accegted by the Lessee
hereunder at the rentals and for the terms and upon the conditicns
hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals t£o be paid and the covenants hereinafter mentioned to
be kept and performed by the Lessee, the Lessor hereby leases the
Equipment to the Lessee upon the following terms and conditions:



A

Ceime e saememasc e e e e o e . -—

SECTION 1. DELIVERY AND ACCEPTANCE OF EQUIPMENT.

The Lessor will cause each Item of'Equipment to be

T 77T tendered to the Lessee-at-the place of delivery set forth in

Schedule A. Upon such tender, the Lessee will cause an authorized

- representative of the Lessee to inspect the same, and if such Item
- ¢f Equipment 1s found to conform to the specifications therefor,

to accept delivery of such Item of Equipment and to execute and
deliver to the Lessor and to the Manufacturer a certificate of
acceptance (hereinafter called "Certificate of Acceptance")

- substantlally 1in the form attached herets as Schedule B,

whereupon such Item of Equipment shall be deemed to have been
delivered to and accepted by the Lessee and shall be subject
thereafter to all of the terms and conditions of this Lease.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentgls for Equipment. The Lessee agrees to pay
the Lessor for each item of Zquisment leased hereunder one hundrec
eighty (180) installments of rental ("Fixed Rental") payable in
arrears in the amount ses forth 1n Schedule A hereto. The Lessee
further agrees to pay the Lessor for all Items of Equipment leased
hereunder one installment of daily rental ("Interim Rental") in
the amount set forth in Schedule A hereto.

vment Dates. The install-

2.2. Interim and Fixed Rental ?
tle commencing on the

* 3
ments of Fixed Rental shall te due and paya
thirtieth day next following the Term Lease Cammencement Date
(as defined in Schedule A hereto and herelnafter referred to as
the "Term Lease Commencement Date") and ¢n the same such day of
each and every calendar menth ther=after to and including the same

4wy~

- such day of the one hundred eightieth (180) calendar month following

the Term Lease Commencemen% Date. The installment of Interin Rental
shall be due and payable on the Term Lease Commencement Date.

2.3. Place of Rent Payment. All paymenss provided for
in this Lease to be made to the Lessor shall he made to the Lesser
by wire transfer cof Federal funds at 1ts address set forth in
Section 21.1 hereof, or at such other place as the Lessor or its

assignee pursuant to Section 16 hereof (the "Assignee™) shall
specify in writing.

. 2.4. Net Lease. This Lease 1s a net lease and the

Lessee shall not be entitled to any abatement af rent or reduction
thereof, including, but not limited to, abatements or reductions

due to any present or future claims of the Lessee against the Lessor
under this Lease, the Manufacturer or the Assignee, or otherwise,

nor except as otherwlse expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lesser or the Lessee
be otherwlse affected, by reason of any defect in cr failure of title
of the Lessor to the Equipment or any defec* in cr damage to or loss
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. op destruction of all or any of the Equipment from whatscever cause,

the taking or requisitioning of the Equipment by condemnation or

. otherwise, the lawful prochibition of the Lessee's use of the Equipment,
© the interference with such use by any governmental body, private person

—— - — o— " ——

"o ecorporation, the invalldity or unenforceability or lack of due
"authorlzation or other infirmity of this Lease, or lack of right,

" power or authority of the Lessor to enter into this Lease, or for any
" "other cause whether similar or dissimilar to the foregoing, any present

‘ oe Cuture law to the contrary notwithstanding, it being the intention

~f the parties hereto that the rents and other amounts payable by

‘vhe Lessee hereunder shall continue to be payable in all events unless

- sme obligation to pay the same shall be terminated pursuant to Section
- 11 hereof, or untll, pursuant to Section 13 hereof, the Equipmen“ is

.placed and ready for delivery to the Lessor on the Lessee's lines,

',or 13 stored for the Lessor on the Lessee's lines or leaves the Lessee's

tines for/off-line delivery to the Lessor.'

_ SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall

begin on the date of delivery 2o and acceptance by the Lessee of such

Item of Equipment and, subject to .he provisions of Section 11 hereof,
shall terminate on the earilizr ¢f (a) the date for paymesnt of the cne
hundred eightieth installmenst ¢f ?itad Rental provided for in

Section 2.1 hereof, or (%) the date the Court finds that the Lesses
13 unable to transport the traffis offered him because his cash posi-
tion or other facts make his continulng operation of the Roek Island
Railroad impossible and orders the Lessee to discontinue service and/or
liquidate the assets of the Rock Island Railrocad z2nd in such event
the obligatlon to pay Fixed Rental accruing subsezuernt to the date
the Lessee returns the Squipment to tha Lessor ir the manner contem-
plated by Sectlon 13 hereof shall terminate and the Lessor shall have
no claim against the estate of the Rock Island Railroad for such
unaccrued rental.

The obligaticn of the Lessee to pay any and all sums:

(x) due and owing under this Lease, including
without limitaticn accrued Fixed Rental, orior to the
date or return of the ;qu&pner* to the Lessor as herein
provided for, and;

' (y) which may become due and owing subsequent to

the date of return of the Equipment to the Lessor as a result
of acts or omlssions of the Lessee occurring prior co such
date; v

shall continue in full force and effect notwitnstanding termination
of the Lease whether pursuant to this Sectlon 3 or otherwise.

SECTION 4. TITLE TO THE EQUIDMENT.

4.1. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and nereby dces retain full legal title
to the Equlipment and 1t is understood that Lessee spall acquire no
right, title or intarest to the Equipment excer: hereunder notwith-
standing the delivary of tha Iguipment £o and the “osseesicn and use
thereof by the Lessee. : :
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4.2. Duty to Number and Mark Equipment. The Lessee will
cause each Item of Equipment to be kept numbered with its road

‘numbér as set forth in Schedule A and will keep and maintain,

plainly, distinctly, permanently and conspicuously marked by a
plate or stencll printed in contrasting color upon each side of
each Item of Equipment in letters not less than one inch in height
as follows:

“Leased from No. 6 RAIL CAR LEASING COMPANY, as Lessor,
and subject to a Security Interest recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from

time to time may dbe required by law in order to protect the title

of the Lessor to such Item of Equipment, its rights under thils Lease
and the rights of the Assignee under Section 16 herecf, The Lessse
will not place any such Item of Eguipment in cperation or exercise
any control or dominion over the same until the required legend
shall have been so marked on both sides therecf and will replace
promptly any such names and word or words which may be removed,
defaced or destroyed. The Lessee will not change the road number
of any Item of Zquipment except with the consent of the Lessor and
in accordance with a statement of new road numbers to ke substituted
therefor, which consent znd statement previously shall have been
filed with the Lessor by the Lessee and filed, recorded or deposited
in all publlic offices where this Lease shall have been filled,
recorded. or deposited.

'4,3. Prohibition Against Certain Designations. Zxcept
as above provided, the Lessee will not allow tne name of any person,
assoclation or corporation £c be placed on the Zquipment as a
designation that might be interpreted as a3 claim of ownership;
provided, however, the the Lessee may cause the Equipment to te
lettered with the names or initilals or other insignla customarily
used by the Lessee or its affiliates on rallroad equipment used
by 1t of the same or a similar tyre for convenience of identifica-
tion of the right of the Lessee £o use or sublease the Equlpment
under this Lease.

SECTION 5. DISCLAIMER OF WARRANTIZS.

AS BETWEEN THE LESSOR AND THE LESSEE, THE LESSOR LEASES
THE: EQUIPMENT, AS-IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS
OR IMPLIED, AS TU (&) THE FITNZSS OR MERCHANTASILITY OF ANY ITEM
OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S
RIGHT TO THE QUIET ENJCYMENT THZIREOF, OR (D) ANY OTHER MATTER WHEAT-
SOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR
AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby
appoints and constitutes the Lessee 1ts agent and attorney-in-fact

. during the term of this Lease to assert and enforce, from time to

T




- -time, in the name and for the account of the Lessor and the Lessee,
‘as thelr interests may appear, but in all cases at the sole cost

and expense of the Lessee, whatever claims and rights the Lessor

" may have as owner of the Equipment against the Manufacturer pur-
‘. guant to the Manufacturer's Warranty Agreement, a copy of which

is actached hereto as Schedule D.

"SECTION 6. LESSEE'S INDEMNI"Y

6.1. Sccne of Indemnity, The Lessee shall defend,
indemnify. and save harmless tne Lessor and its successors and

- assigns from and asainst

‘(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

o (b} any claim, cause of action, damazes, liabiliuy.
cost or sxpenase {includins counsei fees and cests in
-connection therewith) which may be .ncur*ed in any maaner
by or for the account of any of them (i) relating to the
Equipment or any part thereo;, including without limitatien,
the construction, purchase, delivery, installaticn, owner-
ship, leasing or return of the Equipment or as a result of
the use, maintemance, repair, replacement, oreraticn or the
condition thereof (whether defects are latent or discover-
able by the Lessor or by the Lessee), (ii) by reascn or
as the result of any act or omission of the Lessee for itselfl
or as agent or attorney-in-fact for the Lessor hereunder
(111) as 2 result of claims for patent infringements, or’
(iv) as a result of claims for negligence or strict liabllity
in torst.

6.2. Continuation of Tndemnities and Assumpticns. The
indemnitles and assumptlons of liahsilisy in this Section 6 conta*ned
shall continue in full force and effec* notwithstanding the termi
tion of this Lease, or the termination of the term hereof Iin respeﬂ*
of any one or more Items of Equipment, whether by expiration of
time, by operation of law or otherwise, provided, howevar, that
such Iindemnities and assumption of liability shall not apply i:
respect of any matters referred to in subsection (a) or clause (i)
or (i1) of subsection (b) of Section 6.1 hereof, cccurring after th
termination of this Lease, except for any such matters occurring
after the termination arising in connectlon with the Lessee's
assembling, delivering, storing or transporting of the Equipment
as provided in Section 13 or 15, as the case may be. The Lessee
shall be entitled to control, and shall assume full responsibility
for, the defense of such claim or liability.

5=
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SéCTION 7. RULES, LAWS AND REGULATIONS.

r———— - - — r——— "

The Lesseé agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the
United States Department of Transportation, the Interstate Commerce
Commission and the current Interchange Rules or supplements thereto
of the Mechanical Division, Assoclation of American Railroads as
the same may be in effect from time to time) with respect to the
use, maintenance and operation of each Item of Equipment subject
to this Lease. In case any equipment or appliance 1s required to
be installed on such Item of Equipment in order to comply with such
laws, regulatlons, requirements and rules, the Lessee agrees to make
such changes, additlons and replacements at its own expense.

'SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner far

. which it was designed and intended and so as to subject it only =:.

ordinary wear and tear. The Lessee shall, at its own cost and ex-

pense, maintaln and keep the Equirment in good order, condition

and repair, ordirary wear and tear excepted, suitable for use in

interchange. The Lessee shall not change, modify or alter any Izem

of Equipment nor make any additions or improvements to any It

of Equipment without the written authori'y and approval =7 :be 'esscr

which shall not be unreasonably withheld., Any parts inssalled cr

replacements made by the Lessees upon any Item of Equipment shall

be considered accessions to such Item of Equipment and title thereto

shall be immediately vested in the Lessor, without cost or expense

to the Lessor.

SECTION 3. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satlsfy and discharge any and all
claims against, through or under the Lessee and its successeors cr
assigns which, 1f unpaid, might constitute or become a lien c¢r a
charge upon the Equiprment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a resuls
of the fallure of the Lessee to perform or abserve any of its
covenants or agreements under +<nis Lease, but the Lessee shall not
be required to pay or discharge any such claims so long as it shall,
in good faith and by appropriate legal proceedings contest the
validity thereof in any reasonable manner which will not affect
or endanger the title and interest of the Lessor to the Equipment.
The Lessee's obligaticns under thls Section ¢ shall survive termina-
tion of the Lease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

+

10.1. PFiling. Prior to the dellvery and acceptance of
the first Item of Equipment, the Lessee will, at its sole expense,
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cause this Lease and the first security agreement and/or assign-
ment, 1f any, executed by the Lessor with respect to the Equipment -
or this Lease to be duly filed, recorded or deposited in conformity
with Section 20c of the Interstate Commerce Act and in such other
places within or without the United States as the Lessor may
reasonably request for the protection of its title o~ the security
interest of the Assignee under such security agreement and/or

- assignment and will furnish the Lessor proof thereof. The Lessee
will, from time to time, do and perform any other act and will
execute, acknowledge, deliver, file, register zand record (and will
re-flle, re-register, or re-record whenever required) any and all
further instruments required by law or reasonably requested by the
Lessor, for the purpose cf protecting the Lessor's title to, or

the Assignee'’s security interest in, the Equipment to the satis-
faction of the Lessor's or the Assignee's counsel or for the purpcse
of carrying out the intention of this Lease, and in connection ‘
with any such action, will deliver to the Lessor proof of such
£11ings and an oplnion of the Lessee's counsel that such action

has been properly taken. The Lessee will pay all costs, charges
and expenses 1ncldent to any such filing, re-filing, recordinsg

and re-recording or depositing and re-depositing of any such instru-
ments or incident to the taking of such action.

- 10.2. Payment of Taxes. All payments to be made by the
Lessee hereunder will be free of expense to the Lessor for c¢ollec-
tion or other charges and will te free of expense to the Lesscr
_ With respect to the amount of any local, state, federal or foreizn
" taxes (other than any United States federal income tax [ani, to
the extent that the Lessor receives credit therefor against its
United States federal income tax llability, any foreign income
tax] payable by the Lessor in consequence of the receipt ¢f payments
provided herein and other than the aggregate of all franchise taxes
measured by net income tased on such receipts, up to the amount of
any such taxes which would te payable to the state and c¢ity in which
the Lessor has 1ts priucipal place of business wilthout appertionment
to any other state, except any such tax which is in substitusicn
for or relieves the Lessee from the payment of taxes which 1f wecuid
otherwlse be obligated to pay or reimburse as herein provided),
assessments or license fees and any charges, fines or penalties
in connectlon therewith (hereinafter called "Impositions") hereafter
levied or imposed upon or in connection with or measured by this
Lease or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof or any security instrument,
all of which Impositions the Lessee assUmes and agrees to pay on
demand 1in addition to the payments to be made by it provided for
herein. The Lessee will also pay promptly all Impositions which
may be imposed upon any Item of Equipment or for the use or opera-
tion thereof or upon the earnings arising therefrom or upon the
Lessor solely by reason of its ownership thereof and will keep

7=



at all times all and every part of such Item of Zquipment fréé'

"and clear of all Impositions which might in any way affect the

title of the Lessor or result in a lien upon any such.Item of
Equipment; provided, however, that the. Lessee shall be under no
obligation to pay any Impositions so long as it is contesting in
good faith and by appropriate legal proceédings such ;mpositions
and the nonpayment thereof doés.nct, in the advance -opinion of
the Lessor and any Assignee adversely affect the title, property
or rights of the Lessor or such Assignee hersunder. - If any Impo-

.8itlons shall have been charged or levied against the Lessor

directly and paid by the Lessor, the Lessee shall reimburse the
Lessor on presentation of invoice therefor. Prior to making such
payment, the Lessor shall promptly notify the Lessee of the Impo-
siticns charged or levied, and the Lessee shall have the opportunity

" to contest in good faith and bty appropriate legal procend*ngs such

Impositions, at i1ts sole expense.

In the event any reports with respect to Impositions.
are required to be made on the basis of individual Items of Equip-
ment, the Lessee willl either make such reports in such manner as to
shew the Lnteresus of the Lessor and any Assignee in such Items of
Equipment or notify the Lessor and such Assignee of such require-
ment and mak® such TeDOrts in Such mammaw as ahall be ea‘is?actorj
to the Lessor and such Assignes.

In the event that, during the continuance of this Lease,
any Imposition accrues or becomes payable or {3 levied or assessed .
(or 1s attributable to the period of time durins which tals Lease
i3 in existence) which the Lessee is or will bte obligatesd &2 pay
or reimdurse, pursuant to this Seetioen 10.2, such liapilisy shall
continue, notwithstanding <he exgiraticn of this Lease, until all
such Impositions are paid or reimtursed by the Lessee

SECTION 1l. INSURANCE, PAYMINT “O” CASUALTY OCCURRENCE OR ESUIPMENT
UNSERV CEaBSLz. FOf USZ.

11.1. Insurance. The Lessee agrees that it will at all
times during the term of this Lease and at its own cost and expense
keep each Item of Zquipment insured against loss by fire, windstorn
and explosion and with extended coverage and against such other risxs
as are .customarily insured against by railrocad ccmpanies at not
less than the full insurable value (actual replacement value less
actual physical deprecilation) thereof and in any event not less
than the Casulaty Value of such Itam of Equipment as of the next
following Fixed Rental payment date, and will maintalin general
public liability insurance with respect to the Egquipment against
damage because of bodily injury, including death, or damage €o
property of others, such insurance to afford protecticn to the
limit of not less than $29 million in the aggregate Iin any one
year. Any such insurance may have deductible provisions t£o no
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greater extent than $2,000,000 in the aggregate in any one year.
All such insurance shall cover both the interest of the Lessor

‘and the Lessee in the Equipment or, as the case may be, shall pro-

tect the Lessor and the Lessee in respective risks arising out

of the condition, maintenance, use, ownership and operation of

the Equlipment and shall provide that losses, if any, in respect

to the Equipment shall be payable to the Lessee and the Lessor

as their respective interests may appear; providsd, however, that
upon recelpt by the Lessee of notice of the assignment of this

Lease and the rents and other sums payable hereunder the Lessee
shall cause the insurance on the Equipment to provide that the
losses, if any, shall be payable (except as provided below) to

the Assignee specified in such notice under a standard mortgage loss
payable clause satisfactory to the Lessor and the Lessee, which
shall provide that the insurer theresunder waives all rights of
segregation agalnst the Lessee, the Lessor and the Assignee, tha%

30 days' prior written notice of cancellation shall te given to the
Assignee and that such insurance as %o the interest of the Assignee
therein shall not be invalidated by any act or neglect of the

Lessor or the Lessee or by any foreclosure or other remedial pro-
ceedings or notices thereof relating to the Equipment or any interest

“therelin nor by any change in the titcle or ownership ¢of the Equipment

or any lnterest therein or with respect thereto or by the use or
operation of the Equipment for purposes more hazardcus than is per-
mitted by such policy. No such policy shall require cc-insurance.
The loss, if any, shall be adjusted only with the approval of the
Lessee, the Lessor and the Assignes. All such policies shall rrovide
that the loss, if any, thereunder shall be adjusted and paid as
provided in this Lease. The Lessee shall furthaer furnish the Lessor
with certificates or other satisfactory evidence of mainternance of
the lnsurance required hereunder and with respect to any renewal
policy or policies shall furnish certificates evidencing such '
renewal prior to the expiraticn date of the original polley or
policies. All insurance provided for in this section shall be
effective with insurance companies approved 2y the Lessor and the
Assignee, which approval shall not be unreasonably withheld.

The proceeds of any property insurance received by the
Lessor or the Assignee wlll be paid to the Lessor either (1) upon
a written application signed oy the Lessee for payment of, or to
reimburse the Lessee for payment of, the costs of repairing, re-
storing, or replacing the Item of Equipment which has been lost,
damaged or destroyed (which application shall be accompanied by
satisfactory evidence of such cost and the completion of such repair,
restoration or replacement) or (ii) 1f this Lease 1s terminated with
respect to such Item of Equipment because of the destruction therecf
promptly upon payment by the Lessee of the Casualty Value; provided
that, if the Lessee 1s at the time of the application in default
in the payment of any other liability of the Lessee to the Lessor
hereunder, such proceeds may be applied against such llability.

-9~



' . Duty of Lessee to Notify Lessor. In the event that

——e e any Item of Equipnent shall be or become lost, stolen, destroyed,

or, in the. opinion of the Lessee, irreparably damaged or shall be

requisitioned or taken over by any governmental authority under

the power of eminent domain or otherwise during the term of this

‘Lease (any such occcurrence, except for any requisition which by

its terms is for an indefinite period or 1s for a stated period

which does not exceed the term of this Lease, being hereinafter

called a "Casualty Occurrence"), the Lessee shall promptly and fully

(after it has knowledge of such Casualty Cccurrence) inform the

Lessor and the Assignee in regard thereto and shall pay the Casualty

Value (as defined in Section 11.6 herecf) of such Item in accordance

with the terms herecf :

11.3. Payment for Casual*v .oss. When the aggregate

Caaualty Value (as nerein derfined) of Items of Eguipment having
suffered a Casualty Occurrence (exclusive of Items of Equipment
having suffered a Casualty Occurrence with resgect to which a pay-
ment shall have been made to the Lessor pursuant to this Secticn
11) shall exceed $20,000, the Lessee, on the next succeeding ren:al
payment date, shall pay to the Lessor the rental installment due
on such rental payment date for such Items of Equipment plus a sum

. equal to the Casualty Value of such Item or Items of Equipment as
of the date of such payment; provided that notwithstanding the
foregoing the Lessee shall on the last rental payment date cof each
calendar year pay to the Lessor a sum equal to the Casualty Value
of any Item of Items of Equipment which have suffered a Casualty
Occurrence during such calendar year or any priocr year for which
no payment has previously bteen made to the Lessor pursuant to this
Section 11.3.

11.4., Rent Termination. Upcn (and not until) payment
of the Casualty Value 1in respecs of any Iftem or Items of _quiprert
and the rental installiment dus on such payment date, the chilgation
to pay rent for such Item or Items of Equirmen®t accruing subsequernt
to the Casualty Value payment date shall terminate, but the Lessee
shall continue to pay rent for all other Items of Equiprent

11.5. Dispositiscn of Equigment. The Lassee shal-, as
agent for the Lessor, dispose of such Item or Items of Equipment
having suffered a Casualty Occurrence as soon as it 1s able to do
‘so for the fair market value thereof. Any such disposition shall
be on an "as 1is", "where 1is" basis without representation or war-
ranty, express or implied. As to each separate Item of Equipment
so disposed of the Lessee may retain all amounts of such price pTus
any insurance proceeds and damages recelived by the Lessee by reascn
of such Casualty Occurrence up to the Casualty Value attridbutable.
thereto and shall remit the excess, 1if any, to the L2gsor. In
disposing of such Item or Items of Equipment, the Lessee shall take
such action as the Lessor shall reasonably request to terminate
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any continsent llability which the Lessor might .have arising after
such disposition from or connected with such I*em or- Items of :
Equipment. : . )

11.6. Casualty Value. The "Casualty Value" of each Item
of Equipment shall be an amount determined as of the date the :
Casualty Value is paild as provided in this Section.ll (and not’

the date of the Casualty Occurrence) equal to that percentage of
the original cost to the Lessor of such Item of Equipment set forth
in the Schedule of Casualty Vacue attached hereto.as Schedule c
opposite such date of paymen®

v '11.7. Risk of Loss. The Lessee shall bear the risk of
and, except as hereinabove in this Section 11 provided, shall not
be released from its obligations hereunder in the event of any
Casualty Qccurrence to any Item of Zquipment frcm and after the
date hereof and centinuing until payment of the Casualty Value and
the Fixed Rental installments due on and prior to the date of pay-
ment of such Casualty Value in respect of such Item of Equipment
have been made, such Item or the salvage thereof has teen disposed
of by the Lessee and the title to such Item or the salvage thereof
and all risk of loss and 1liabilitiss incildent tc ownership have been
transferred to the purchaser <f such Item or the salvage thereofl.

11.8. Eminent Domain. In the event that during the term

. of this Lease the use of any Item of Zgquipment is requisiticned or

taken by any gove*nmenta’ authoristy under the power of eminant

domain or otherwise for an indefinite pericd or for a stated pericd
which does not exceed the term of this Lease, tu~ Lessee's obtliga-
tion to pay rent shall continue for the duratlicn of such requisition-
ing or taking. The Lessee shall te entitled to recelve and retain
for its own account all sums payatle for any such reriod by such
governmental authorilty as compensaticon for requisiticn or taking

of possession to an amouat equal to the rens paid or payzhle here-
under for such period, and the balance, if any, shall be payatle

to and retained by the Lessor as its sole property.

SECTION 12, ANMUAL REPQRTS.

12.1. PFinancial Reporss. The Lessee agrees that 1t will _
furnish to the Lessor and the Assignee the followlng:

(a) As soon as avallable and in any event within
60 days after the end of each guarterly pericd, except
‘the last, of each flscal year, a balance sheat of the
Lessee as at the end of such period and 2 statement of
income and retained income of the Lessee for the period
beginning on the first day of such fiscal year and ending
on the date of such balance sheet, the income statermant
setting forth increases and decreases from the aecrraspending
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figures for the corresgunding period of the preceding
fiscal year, all in reasonable detall and certified
" by the principal financial officer of the Lessee and
. as flled by the Lessee with the Interstate Commerce
Commission (forms CBS and R E & I respectively);

(b) As socn as available and in any event within
120 days after the last day of each fiscal year, a
copy of the Lessee's annual report filed with the
- Interstate Commerce Commission (Form R-1l), including
balance sheet, income statement and statement of
retained income of the Lessee, which statements will
have been certified by the principal financial officer
of the Lessee covering the cperations of the Lessee;

(c) Within the period provided in subparegraph
(5) above, a certificate, signed by the principal
financial officer of the Lessee, %o the effact that
the sigrner thereof has reexamined the terms and pro-
visions of this Lease and that at the date of said
certificate 1s not aware of any default in compliance
by the Lessee with any ¢f the covenants, terms and
provisions of this Lease, or if the signer is awalre
of any such default, he shall disclcse in such certifi-
cate the nature thereof; .

(&) As soon as avallable, coples of such financial
statements, reports and proxy statements as the Lessee
shall furnish to its stockholders; and

(e) Such addlitional information as the Lessor
or the Assignee or assignees thereof may reasonably
request concerning the Lessee, in order to enable such
party to detsrmine whethar the covenants, terms and
provisions of the Laase have been cemplied with by
the Lessee.

12.2. Duty of lLessee to Furnish. On or before December 1
in each year, commencing with the year 1977, the Lesses will furnish

to the Lessor and the Assignee an accurate statement, as of the

preceding December 31 (a) showing the amount, description and numbters

of the Items of Equipment then leased hereunder, the amount, desc
tion and numbers of all Items of Equipment that may have suffered

4
ra.;"

a Casualty Occurrence during the preceding 12 months (or since the

date of this Lease, in the case of the first such statement), and

such other information regarding the condition or repalr of the
Equipment as Lessor or the Assignee may reasonably request, and

(b) stating that, in the case of all Equipment repalnted during the
period covered by such statement, the markings requlired by Section

4.2 hereof shall have been preserved or replaced.
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: .ot 12.3. Lessor's Insoeétiod'ﬁights. The Lessor.and the
.'Asaignee each shall have the right, at its sole cost and expense .
by its authorized representative, to inspect the Equipment and

. the Lessee's records with respect thereto, at such times as shall

be reasonably necessary to confirm to the Lessor or, as the case
may be, the Assignee the existence and proper maintenance crzreor
during the continuance of this Lease.

SECTION 13 RETURN OF EQUIPMENT UPON EXPIRKfIdN.O? TERM.

_ Upon the expiration of the term of 'this Lease with respecf
to any Item of Equipment, the Lessee will, at its own cost and ex- -
pense, at the request of the Lessor, deliver possession of such Item
~of Equipment to the Lessor upon such storage tracks of the Lessee as
the Lessor may designate, or in the absence of such designation, as
the Lessee may select, and permit the Lessor to store such Item of-
Equipment on such tracks for a period not exceeding 90 days and
transport the same at any time within such 90 day pericd to any
"reasonable place on the lines of railroad operated by the Lessee
or to any connecting carrier for shipment, 2ll as directed by the
Lessor upon not less than 30 days' written notice to the Lessee.

All movement and storage of each such Item is toc be at the risk and
expense of the Lessee. During any such storage pericd the Lessee
willl permit the Lessor cr any person designated by 1%, including

the authorized representative or respresentatives of any prospective
_purchaser of any such Item, to inspect the same; provided, hewever,
that the Lessee shall not be  1iable, except in the case of negligence
of the Lessee or of its employees cr agents, for any injury to, or
the death of, any person exercising, either on behalf of the Lessor
or any prospective purchaser, the rights of inspection granted under
this sentence. During any such storage period the Lessee shall
mailntain the Items of EZEquipment in such manner as the Lessee normally
maintains similar equipment cwned or leased by it in similar storage
circumstances. The assembling, delivery, storage and transporting

of the Equipment as hereinbefore provided are of the essence of this
Lease, and upon application to any court of equity having Jjurisdicticn
in the premises the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants cf the Lessee
to so assemble, deliver, store and transgort the Zquipment.

SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event of Lefault hereunder:

(a) "Default shall be made in the payment of any part
of the rental or other sums provided in Section 2 hereof
or in Section 11 hereof and such default shall continue
for five days; or

(b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equlpment, or any pertion thereof; or

(¢) Default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee containrned rnerzin znd
such default shall continue for 30 days after written
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notice from éhe Leésbr'to the Lessee, specifying the default
and demanding the sane to be renedied, or

-= (d) If this Lease 1s adopted by or on behalf of the Re-

‘organized Company (as hereinafter defined) in connection with

the Reorganization Proceedings but, in connectlon therewith, any
term or provision of this Lease. ls revised, modified, amended,
terminated or superseded in any respect; or

(e) A petition for reorganization under Section 77 of
the Bankruptcy Act, as now ccnstituted or as said Section 77
may be hereafter amended, shall be filed by or against any
Reorganized Ccmpany (as here‘nafter defined), and all the
obligations of the Lessee under this Lease shall not have been
duly assumed in writing, pursuant to a court order or decree,
by a trustee or trustees appolinted in such proceedings or
otherwise given 2 status comparable to the obligaticns incurred
by such & trustee or ftrustees within 30 days aPter such appoinc-
ment, if any, or 60 days after such petition shall have been
tiled whichever shall be earlier; or

(f) Any other proceedings shall be commenced by or against
the Reorganized Company for any relief under any bankrugtcy cr
insolvency laws, Or laws relating tc the rellef of debtors,
readjustments of indebtedness, reorganizations, arrangsments,
compositlions or extensions (other,than a2 law which does not
permlt any readjustment of the indebtedness pzyable hereunder),
and all the obligaticns of the Lessee, under this Lease shall
not have been duly assumed in writing, pursuant %o a cour: crder
or decree, by a trustee or trustees cr receiver or receivers
appointed for the Reorganized Poncany or fcr the propersy of the
Reorganized Company 1in connection with any such proceedings or
otherwlse given a status ccrmparabls te obligasions incurred by

.such a trustee cr trustees or receiver or resceivers, within 30

days after such appointment, if any, or 8C days after such pro-

ceedings shall have been co.m=nced whichever shall be earlier;
or

(g) The order of the Court entered in the Reorganization
Proceedings authorizing the execution and delivery of this Lease
shall be revised, modified, amended, terminated or superseded in
any respect which would involve the possibility of materially
and adversely affecting the rights, powers, privileges or remna
of the Lessor or the Assignee under this Lease; or

(h) Any representation or warranty made by the Lessee
herein or in any statement or certificate furnished to the
Lessor or i1ts assigns pursuant to or in connection with this
Lease proves untrue in any material respect as of the date of

- 1ssuance or making thereof,

The term "Reorganized Ccmpany” as used in this Lease shall meah any
corporation and 1ts succsessors and assigns, includi without limits-
tion Rock Island Railroad, which holds, acquires o” o herwise succeeds
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to all or substantially all of the property and dbusiness of Reck
Island Railroad upon adoption of a plan of reorganization with
--— -pespect-to Rock Island Railroad and the termination of the Reorgan-
' ization Proceedings.

_ 14.2. Remedies. If any Event of Default has occurred and
“1s continuing, the Lessor, at its optilon, may:

-(a) Proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants cf this Lease or to
recover damages for the btreach thereof; or

(b) By notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessee to the use of the
Equipment shall abtsolutely cease and terminate as though this
Lease had never been made, but the Lessee shzll remain liable

- as hereinafter provided; and thereupon, the Lessor may by its

agents enter upon the prenises of the Lessee or other premises

. where any of the Equipment may be located and take pcssession
of all or any of such Equipment and thenceferth hold, possess
and enjoy the same free from any right of the Lessee, er its
guccessors or assigns, to use the Equipment f¢r any purpose
whatever, but the Lesseor, shall, nevertheless, have a right to
recover from the Lessee any and all amounts which may have
accrued to the date of such termination (cemputing tne rental
for any number of days less than a full rentzl period by a frac-
tion of which the numerator is such accrued number of days in
such full rental periocd and the denoninator 1s the tozal number
of days in such full rental pericd) and alseo to recover forth-
with from the Lessee (i) as damages for loss of the bargain and
not as a penalty, 2 sum, with respect %o each Item of Equirment,
which represents the excess of the present worth, at the time
of such termination, of all rentals fcr such 7ten which would
otherwise have accrued hereunder from the date of such termina-
tion to the end of the term of this Lease over the then present
worth of the then failr rental value ¢f such Itam for such pericd
computed by discounting from the end of such term to the dates of
such terminatlion rentals which the Lessor reasonably estimactes
to be obtainable for the use of the Item during such period,
such present worth to be computed in each case on a basls of a
5-3/4% per annum discount, compounded monthly from the respec-
tive dates upon which rentals would have. been payablz hersunder
had this Lease not been terminated, and (ii) any damages and
expenses Iincluding reasonabdle attorneys' f[ees, in addition
thereto which the Lessor shall have austa*ned by reascn cf the
breach of any covenant or covenants of this Lease, other than
for the payment of rental.
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14.3. Cumulative Remedies. The remedies in this Lease
- provided in favor of the Lessor shall not be deemed exclusive,
but -shall be cumulative and shall be in addition to all other

- remedies in’'its favor existing at law or in equity. The Lessee

. hereby waives any mandatory requirements of law, now or hereafter
-in.effect, which might limit or modify any of the remedies

herein provided, to the extent that such waiver 1is permitted by
law. The Lessee hereby waives any and all existing or future
~elaims of any right to assert any off-set against the rent payments
due .hereunder, and agrees to make the rent payments regardless

of any ofr-set or claim which may be asserted by the Lessee on
its behalr in connection with the lease of the Equipment.

14,4, Lessor s Failure to cxe"c*se Rights The failure
of the Lessor to exercise the rights granted ic .ereunde" upeon
any occurrence of any of the contingenc*es set forth herein shail
not constitute a waiver ‘of any such right upon the continuation or
recurrence of any such conti"gencies ¢r similar ccntingercies

SECTION 15. RETURN oF E”UIP”EWT UPON _DETAULT,

15.1. Lessee's Duty to Return. If %he Lesscr ar the
Assignee shall terminate this Lease pursuant to Section 14 hereof,
the Lessee shall forthwith deliver pcssess*on of the Equipment
to the Lessor. For the purpose of delivering pcssessicn of any
Item of Equipment to the Lessor as above req uired, the Lessee shall
at 1ts own cost, expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reassnable
- storage place on the Lessee's lines of rallroad 2s the
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor :to store such Equipment in such
reasonable storage place on the Lessee's lines of rallroad
for a period not exceeding 180 days at the risk of the Lesses
and during such pericd of storage, the Lessee shall continue
to maintain the ?quipnenc as required by the terms of tha:

- Lease; and

(¢) Transport the Equipment, at any tlme wiuhin such
180 days' period, to any place on the lines of ratlrocad
operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor may reasonably direct upon not
less than 30 days' written notice to the Lessee.

. 15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment as hereinbefcre provided
are of the essence of this Lease, and upon application to any cour<s
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of equity having Jurisdlctipn in the premises, the Lessor
shall be entitled to d decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Equipment.

15.3. ‘Lessor Appointed Lesseefs'Agent,v,'Without in
any way limiting the cbligations of the Lessee. under the fore- -
going provisions of this Section 15, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with

- full power and authority, at any time while the Lessee 1s -

obligated to dellver possession of any Items of Equipment to the
Lessor, to demand and take possession of such Item in the name
and on behalf of the Lessee from whosoever shall te at the time
in possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSCR.

This Lease and all rent and other sums due and to te-
come due hereunder may be assigned in whole c¢r in part by the
Lessor without the consent of the Lessee, but the Lessee shall
be under no obligaticn to any assignee of the Lesser except upen
written notice of such assignment from the Lessor. Ugon notice
to the Lessee of any such assignment the rent and other sums
payable by the Lessee which are the subject matter of the assign-
ment shall be paid to or upon the written crder of the assignee.
No such assignee shall be btound by or obligated to perform cr
see to the performance of any duty, covernant or ccndition or
warranty (express or implied) made by the Lessor or resquired
to be observed or performed by the Lessor under any c¢f the terms
hereof, but on the contrary, the Lessee ty 1its executlon herecfl,
acknowledges and agrees that notwithstanding such assignmen®
each and all of such covenants and agreements of the Lessor and
all representaticns and warranties shall survive such assignment
and shall be and remaln the sole 1liability of the Lesscr. With-
out limiting the foregoing, the Lessee further acknowledges and
agrees that (1) the rights of the Assignee in and to the sums
payable by the Lessee under any provisions of this Lease shall nct
be subject to any abatement whatsoever, and shall not bte subject

"to any defense, set-off, counterclaim or re-coupment whatsoever

whether by reason of ﬁailure of or defect in Lessor's title, or

-.any Interruptlion from whatscever cause (other than from a wrong-
ful act of the Assignee) in the use, operation or possession of

the Equipment or any part thereof or any damage to or loss cr
destruction of the Equipment or any part thereof, or by reason
of any other indebtedness or liability, howsocever and whenever
arising, of the Lessor to the Lessee or tc any other person,
firm or corporation or to any governmental authority or for any
cause whatsoever, it being the intent hereof *that, except in
the event of a wrongful act on the part.cf the Assignee, the
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Lessee shall be unconditionally and absolutely obligated to
pay the Assignee all of the rents and other sums which are
the subject matter of the assignment, and (ii) the Assignee
shall have the sole right to exercise all rights, privileges
and remedies (elther in 1its own name or in the name of the
Lessor for the use and benefit of the Assignee) which by the
terms of this Lease and are permitted or provided to be exer-
cised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as
the Lessee shall not be in default under this Lease, the Lessee
shall be entitled to the possession and use of the Equipment in
accordance with the terms of this Lease, bu:z, without the prior
written consent of the Lessor, the Lessee shall not assign,
transfer or encumber its leasehold interest under this Lease 1in
any of the Equipment (except to the extent that the provisions
of any Mortgage now or hereafter created cn any of the llens of
the railroad of the Lessee may subject such leasehold interest
to the lien thereof). The Lessee shall not, without the pricr
written consent of tha Lessor, part with the possession or con-
trol of, or suffer or allow to pass out of its possession cr
control, any of the Equipment, except to the extent permitted by
the provisions of Section 17.2 hereof.

17.2. Use and Possession.on Lines Cther Thzn Lessee's
Own. So long as the Lessee shall not te in default under this
Lease, the Lessee shall be esntitled to the possession of the
Equipment and to the use thereof upon the lines of railroad cwred
or operated by it (either alcne or Jjecintly) or by any corpcration
a majority of whose voting stock (i.e., having ordinary veting
power for the election of a majority of its 3Socard of Directars)
is owned directly or indirectly by the Lessee, or ugcn lines c¢f
railrcad over which the Lessee or such ccrporation has trackags
or other operating rights or over which Equipment of the Lessee
is regularly operated pursuant to contract, and also to permit
the use of the Equipment upon connecting and other raillroads in
the usual interchange of traffic, but only upon and subject to all
the terms and conditions of thils Lease. Notwithstanding the
foregoing, the Lessee will not assign any Item of Equipment to
service including the regular operation and maintenance thereof
outside the United States of America. No assignment or sublease
entered into by the Lessee hereunder shall relleve the Lessee ¢t
any liability or obligations hereunder which shall be and remain
those of a principal and not a surety.

17.3. Merger, Consclidation or Acguisition of Lessee.
Nothing in this Section 17 shall be deemed tc restrict the right
of the Lessee to assign or transfer 1its leasehold interest under
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this Lease in the Equipment or possession of the Equipment to
any corporation (which shall have duly assumed the obligatiorns
hereunder of the Lessee) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired
or leased all or substantially all of the lines of railroad of
the Lessee, provided that such assignees, successors or trans-
ferees will not, upon the effectiveness of such merger or con-
solidation or acquisition of prcperties, be in default under any
provision of thls Lease and that such merger or consolidation
or acquisition of properties shall not alter in any way Lessee's
obligations to the Lessor hereunder which shall be and remain

- those of a principal and not a surety.

SECTION 18. OPINION OF LESSEE'S COUNSEL.

Concurrently with the delivery and accep*tance of the
first Item of Equipment hereunder, the Lessce will deliver to
the Lessor five counterparts of the written opinion of counsel
‘for the Lessee addressed to the Lessor and t¢o the Assignee, in
scope and substance satisfactery to the Lessor, to the effect
that: .

(a) William M. Gibbons has been duly apgolnted and
is validly acting as Trustee of the property of Rock
Island Rallroad, has all requisite power and authcrit
to carry on the business of the Rock Island Railroad
as now being conducted and by a specific order duly
authorized, executed and delivered by the Court has
received all requisite power and authority to enter into,
execute and deliver this Lease}

(p) This Lease nas been duly authorized, executed
and delivered by the Lessee and constitutes the valid,
legal and binding agreement of the Lessee enforceadble in
accordance with its terms and during the continuance of
the Reorganization Proceedings the obligat‘ons of the
Lessee under this Lease, including without limitation the
obligation to pay Fixed Rental and any other sums due and
owing hereunder, constitutes an expense of administration
payable on a parity with other such expenses and no other
equipment obligation assumed or incurred by the Lessee or
Rock Island Railroad has priority over this Lease and the
rights of the Lessor and the Assignee therein and in the
Equipment and subject to Section 3 hereof upon the occur-
rence of an Event of Default as defined in Section 1l4.1
of this Lease any claim for damages hereunder will con-
stitute an expense of administration as aforesaid;
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(c) This Lease has been flled and recorded with
the Interstate Commerce Commission pursuant to Section
20¢c of the Interstate Commerce Act and no other filing,
recording or depesiting 1s necessary to protect the
Lessor's title to the Equipment in the United States of
‘America;

(4) No approval, censent or withholding of objec-
ion 1s required from any public regulatory body with
respect to the entering into or performance by the Lessee
of this Lease or in the event that any such approval,
consent or withholding of objecticon 13 required, it has
been obtained (and specifying the same);

: ie) The execution and dellvery by the Lessee of
this Lease does not violate any provision of the Charter

) or By=laws of Rock Island Railrocad cor cf any law, any

-  order of any court or governmental agency, or any inden-

: ture, agreement, or other instrument to which the Lessee
or Rock Island Rallrcad 1is a party or by which either of
them, or any of thelr property, 1s bound, and will not tbte
in conflict with, result in the breach of, or constitute
(with due notice and/or lapse of time) a default under
any such indenture, agreement or cther instrument, or
‘result in the creation or imposition of any lien, charge
or encumbrance of any nature whatsoever upon any of the
property or assets of the Lessee or Rock Island Railroad,
except as contemplated snd permitted hereby; and

(f) As to any other matter which the Lessor shell
reasonably request.

SECTION 19. LESSEE'S REPRESENTATIONS AND WARRANTIES; SURVIVAL.

19.1. Representations and Warranties. The Lessee
represents and warrants cthat as of the date ol executlon hereol:

_ (a) William M. Gibbons has been duly appcinted and
is validly acting as Trustee of the property of Rock Island
Railroad, has all requisite power and authority to carry on
"the business of the Rock Island Railroad as now teing con-
ducted and by a specific order duly authecrized, executed
and delivered by the Court has received all requisite pcwer
and authority to enter into, execute and deliver this Lease;

(b) This Lease has been duly authorizea, executed
and delivered by the Lessee and constitutes the valid,
legal and binding agreement of the Lessee enforceable in
accordance with its terms and during the continuance of
the Reorganization Proceedings the ctligations of the Lessee
under this Lease including without limitation the obliga-
tion to pay Fixed Rental and any other sums due and owing
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~hereunder, constitutes an expense of administration
..payable on a parity with other such expenses and no other
equipment or other obligation assumed or incurred.by the
. - Lessee or the Rock Island Railroad has prioritv over this
- Lease and the rights of the Lessor and ths Asslignee therein
and in. the ‘Equipment and subject to Section 3 hereof upon
the occurrence of an Event of Default as defined in Section 114,
of thls Lease any claim for damages hersunder will constitute
an expense of administration as aforeséaid;

(c) No approval, consenu or w*thhﬁld'ng of obJection
is required from any public regulatory body with respect <=2
the .entering into or performance by the Lessee of this
Lease or 1n the event that any such zapprovral, consent or
withholding of objection is required, it has been obtained
(and specifylng the sar°)' Lo

(d) Executlon and delivery by the Lessee of this Lease
does not violate any provision of the Charter or By-laws
of Rock Island Railroad cor of any law, any order of any
court or governmental agency, or any indenture, agreesment
or other instrument %0 which the Lessee or Rock Island
Railroad 1s a party or by which either of them, or any of
thelr proverty, 1is becund and will not be in conflict with,
result in the breach ¢f, or constitute (with due nctice
and/or lapse of time) a default under any such indencure,
agreement or other instrument or result in the creation or
imposition of any lien, charge or encumbrance of any naturs
whatsoever upon any of the property or assets of the Lesses
or Rock Island Rallroad, except as contemplated znd gpermitted
hereby; and

(2) No Event of Default as defined in this Lease
has occurred and is continuing and no event has occurred
1s continuing wnich with the lapse of time or the gl"*re
notice, or both, would constitute an Event ¢f Cefault as
herein defined. The Lessee 1s not in defzult in the payment
of principal or interest on any indebiedness for torrcwad
money or in default under any instrument or instruments or
agreements under and subject to which any indebtedness for
borrowed money has been issued and no event has occurred
and is continuing under the provisions of any such instrunman
or agreement which with the lapse of time or the giving of
notice, or both, would constitute an Event of Default here-
under.

O W
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19.2. Survival. The- representations and warranties
contained In Section 19.1 shall :survive the execution and
delivery of this Lease and shall be enforceable by and shall
inure to the benef*t -of the Lessor and the Assignee.

SECTION 20. INTEREST ON OVERPUE P:.NTALq AND ANOUNTS PAID BY.
LESSOR. : .

Anything to the cohtrary herein contained notwith-
standing, any nonpayment of rentals due hereunder,-or amounts
expended by the Lesscr on behalf of the Lessee, shall result irn
the additional obligation on the part of the Lessee to pay an-
amount equal to 1C% rer annum (or the lawful rate, whichever .
1s less) on the overdue rentals and amcunts expended for the
perlod ol time during which thesy are overdue or expended and
not. repaid.

SECTION 21. MISCELLANEOUS.

21.1. Notices. Any notice rﬂcuired or germitted to
be given by either partcy hersto %o the other shall te deemed %o
.have been given when deposited in the qu:ed States certified
mails, first class postage prepaid, addressed as follows:

If to the Lessor: Ne. - Rail Car Leasing Company
P. C. Box 218
Chicage Eeights, Illincis 60411
Attn: Vice President - Flnance

with a ccpy to:

Carroll, Connelly, Hartigzan &
Hillery

1 North LaSalle Streset
Chicago, Illinols 6C35Q2

If to the Lessee: William M. Gibbens, Trustee of
_ -the Prcperty of Chicago, Reck
Island and Pacific Ralilrcad
Company
745 South LaSalle Street
Chicago, Illinois 60505

or addressed to either party at such other address as such party
shall hereafter furnish to the other parcty in writing.

21.2. Right of lLessor to Perform. If the Lessee
shall fail to comply witn any of 1ts covenants herein contained,
the Lessor may, but shall not be obligated to, make advances to
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perform the same and to take all such action as in the Lessor's
opinion may be necessary to obtain such perfermance. All pay=-
ments so made by the Lessor and all costs and expenses (includ-.
ing, without limitation, reasonable attorneys' fees and expenses)
incurred in connection therewith shall be payable by the Lessee
to the Lessor upon demand as additional rent hereunder, with
interest at the rate of 10% per annum.

21.3. Execution in Counterparts. This Lease, and
any lease supplemental hereto, may bde executed in several counter-
parts, each of which so executed shall be deemed to be an origirnl
and 1n each case such counterparts shall constitute but one and
the same instrument.

21.4. Law Governing. This Lea shall be construed in

accordance with the laws of Iillinois; prc: cwd however, that

the parties shall be entitled to all rignts c~n;erred by any
applicable federal statute, rule or regulation.

21.5. Limitations of Liapility. It is expressly
understood and agreed ty anc betwesn the :arties hereto, anything
herein to the contrary nectwithstanding, *that no abi’ity or
responsibility is assumed by ner shall at any time te asserted
or enforceable against any iacorporator ¢r any past, present or
future subscriber to the capital stock ¢f, the Lessor, on account
of this Lease or cn account of any representation, covenant,
undertaking or agreement of the Lessor Iin this Lease ccntained
elther expressed or impliled, all such indi-~idual ccrpcrate li'-
bility, if any, Being axyresslg walved and released Ly the Lecsses
herein and by all persons clairming by, through or under the
Lessee; excepting, hcowever, that the u°55—“ or any persen c¢laim-
ing by, through c¢r under 1t, making claim hereunder
may look to the Equipment fcr satisfacticn of the same.

m ﬁ‘ m

21.6. Headings and Table of Ccntents. 11 Section
headings and the Table cI Contents are inserted for cenvenience
only and shall not affect any constructicn or ‘nte"p etation of
this Lease.

21.7. Severability. Any provision of this Lezs=2
which is prohibited or unenfcrceable in any juriscdiction shall
be as to such Jurisdiction 1ineffective to the extent of such
prohibition or unenforceability withcut invalidating the remaining
provisions hereof, and any such prohibition or unenforceabilicy
in any Jurisdiction shall not invalidate or render unenforceable
such provisions in any other Jjurisdicticn.
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21.8." Federal Income Taxés. The Lessor has assumed
that it will be treated as the owner of the Items and intends
.to claim such deductions, credits and other benefits as are pro-
vided by the Internal Revenue Code of 1954, as amended from time
to time, to an owner of property, including, without limitation,
the maximum depreciation decduction with respect to the Equipment
authorized under Section 167 of the Internal Revenue Code of
1954, as amended to. the date of the latest acknowledgment hereof
(hereinafter called the Code), utilizing, for the purpose of
calculating such deduction, the lower limit for Asset Guideline
Class 00.25 prescribed in accordance with Section 167(m) of the
Code (such deduction being hereinafter called the ADR Deduction)
and any investment credit with respeet to the Purchase Price of
the Items pursuant to Section 39 and related sections of the
Internal Revenue Code of 1954, as amended from time to time (such
credlt being hereinafter called the Investment Credit), and
interest expense deductions for all interest paid on the notes
issued to the Assignee by the Lessor.

The Lessee agrees that neither 1it, nor any corporation
controlled by, in contrel of or under common control with it, .
"directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing
assumpticns and that each of such corporaticns will file such
- returns, take such actions and execute such documents as may be
reasonable and necessary to facilitate accemplishment of the in-
tent hereof. :

The Lessee represents and warrants that (1) at the time
the Lessor becomes the cwner cf the Items, the Items will con-
stitute "new section 38 property" within the meaning of Section
48(b) of the Code and will nct have been used by any gerson so
as to preclude "the original use of such property" within the
meaning of Sections 48(b) and 167(c)(2) of the Code from commenc-
ing with the Lessor; (1ii) at all times during the ferm of this
Lease, the Lessee will not do anything with respect to any Item
which will cause such Item to cease to be "section 38 property"”
-within the meaning of Section 48(a) of the Code; (1il) none of
- the Items will be used predominately outside the United States
within the meaning of said Section 48(a) (or any exception
thereto); (iv) the Lessee will maintain sufficlent records to
verify such use; and (v) upon request of the Lessor, the Lessee
will provide written reports establishing such use.

If by reason of:the inaccuracy in law or in fact of
the representations and warranties set forth in the preceding
paragraph or any act c¢r omission of the Lessee, the Lessor shall
lose, or shall not have, or shall lose the right to claim, or

2=
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shall suffer a disallowance of or shall be required to recapture
(any such event being hereinafter called a Loss), all or any
portion of the ADR Deduction or the Investment Credit with respect
to all or part of any Item, then the rentals for such Item set
forth in Section 2 shall, on the next succeeding rental payment
date after written notice to the Lessee by the Lessor of such
fact, be increased to such amount or amounts as shall, in the
reasonable opinion of the Lessor, cause the Lessor's net after-
tax return to equal the net return that would have been reallzed
by the Lessor if the Lessor had been entitled to utilize all the
ADR Deduction or the Investment Credit from the Closing Date re-
lating to such Item, and the Lessee shall forthwith pay to the
Lessor as additicnal rental an amount which after deduction of
all taxes imposed with respect to such payment equals the amount
of any interest and/or peralties which may be assessed by the
United States of America against the Lessor astributable to the
Loss of all or such portion ¢f the ADR Deduction or the Invest-
ment Credit; provided, however, that such rental rate shall not
be so increased if the Lessor shall have lost, or shall not have,
or shall have lost the right to clailm or shall have suffered a
disallowance of, or shall have been required to recapture, all
or any portion of the ADR TDeduction or the Investment Credit
with respect to all or part of such Item as a direct result of
the occurrence of any of the following events:

(L) A Casualty Occurrencs with respect to such
Item, if the Lessee shall have pald to the Lessor the
amounts stipulated under this Lease; ’

(11) A voluntary transfer or other voluntary
disposition by the Lesscr of any interest in such
Item or the voluntary reduction by the Lessor of its
interest in the rentals from such Item under this
Lease, unless, in eazh case, an Event of Default
shall have occurred and 'te continuing;

(111) The failure of the Lesscr %o claim in a
timely or proper manner the ADR Deduction or the
Investment Credist,

(iv) The failure of the Lessor to have sufficient
income or United States Federal income tax liabillity
to beneflt from the ADR Deduction or the Investment
Credit.

The Lessor agrees to use its best efforts to avert a
loss which would occasion an increase in the rental rates or other

-25-
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costs of tne Lessee as above provided in this Section 21.8.
In the event the rental rates shall be adjusted zs in this
Section 21.8 provided,
tion 11 and the damzges and amcunts set fortah in Sec¢ction 14

2N

shall be adjusted accerdingly. Any such adjlustment in rent
rates and Casualty Values shall be effactive retrcactive to

July 1, 1977. - . =

the Casualty Values set forth in Sec-~-

.2(n)
al’

By LT - - . et
Its
(Corporate Seal] LI3SCR
Attest:
i iinir—
JZMM
_UIL:IAK . GIZECHS, Trustes ¢l the
Preogerty of CZZ:i::, ROCH ZELANC
v o A=t TrmA A mmmem e
Ay TACITIC RAILRTAD CSCPaNy
,‘\
LiTARESS, .
QAN :
. I2 At 0
/\% [ eas_

——

b b Gan . - e
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

On this . - day of /.. 7 , 1877, befcre me
personally aopeared - . .. 4 to me personally
known, who belng by me duly, swor“, Sst that he 1s &

. - of No. & Rail Ca* Leasing Company, that one
of the seals affixed to the foregcing instrurment is the corpo
rate seal ¢f szid c¢cerperation, ha“ said instrument was signe
and sealed c¢n tehalf of said ccrporaticn by authority of 1ts
Board of Directors, and ne acknowledgad T e execution of
the {oregoing instrument was the free z2c: and deed of said
corporation. '

d

[Seal]

My Commission EZxpires:

STATE OF ILLINOIS
S3S

—— e

COUNTY OF CCOK

On this Afé day of é&b¢zuu7£ , 18977, before me
personally appeared WILLIAM . 3303, tC me gersonalliy known,
who being by me duly sworn, Sayé that he is Trustes ¢f the rrco-
~erty of CHICAGO, ROGCK ISLAND AND PACITIC RAILRQAD ConrPANY, and
that the foreéoing instrument was signed by him as Trustee c¢f the
Property of‘Chicago, Roek Island and Pacific Railreczd Company
pursuant to Order MNo. 109 of the United States District Court for
the Northern Dis.r‘.u of Illinoils in Proceedings bezaring No. 7532
a copy of whieh is attached hereto as Exhibilt E.

<
{S=eal] Y CoMeeiny evoinze apny g 1973

My Commission Zxpires:
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Chicago Heights, Illinois

150 52'6" Gondola Cars tearing road

numbers ROCK 620150

inclusive

PLANT OF MANUFACTURER

DESCRIPTION OF EQUIPMENT:

to 6302¢9, both

Thrall - GN 100-52-209

SPECIFICATIONS
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CERTIFICATE OF ACCEPTANCE

__UNDER EQUIPMENT LEASE _ oo

To:  No. § Rail Car Leasing Company ("Leseor")
Thrall Car Manuracturing Company ("Manufacturer")
I, a duly appointed inspector and authorized representative

of William M. Gibbons, Trustee of the Property of CHICAGO, ROCK
ISLAND AND PACIFIC RAILROAD COMPANY ("Lessee™) and of the above

.~ named lessor, do hereby certify that I have inspected, received,

approved and accepted delivery, on behzalf of the Lessee and under
the Equipment Lease dated as of August 3, 1977 between the Lessor
and the Lessee, and on behalf of the Lessor under the purchase
order between the Manufacturer and the Lessor, of the following
Items of Equipment ("Equipment"):

TYPE OF EQUIPMENT: 52'6" Gondola Car

MANUFPACTURER:- Thrall Car Manufacturing Compeny

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF ITEMS:

NUMBERED:

I do further certify that the foregoing Equipment is in

-good order and conditien, and conforms to the Specif*cations appli-

cable thereto, and at the time of delivery to the Lessee there was
plainly, distinctly, permanently and conspicuously marked in con-
trasting colors upeon each side of each Item of Equipment the follow~
ing legent in letters not less than one inch in height:

"lLeased from No. 5 Rall Car Leasing Company, as

Lessor, and subject to a Security Interest Recorded

with the I.C.C."

The execution of this Certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the Equipment
for warranties it has made with respect to the Equipment.

Inspector and Authorized
Representative of Lessee and Lessor

SCHEDULE B
(to Equipment Lease)



SCHEDULE OF CASUALTY VALUE

‘The Casualty Value of an Item of Equipment payable on
any rental payment date shall mean an amount equal to the per cent
of total cost to the Lessor of such Item, including all taxes and
delivery charges, set forth opposite such Rental Payment Date in
the followlng schedule:

Rental Payment Date on Percentage of

which Casualty Value is Total Cost.
Paid (Payment in Addition : Payable As
to Rent Payment) ‘ Casualty Vilue
Interin Rental _ _ lo0¥%
1-12 100%
13-24 : 100%
25-36 95%
37-48 : 90%
39-60 85%
61-72 - 80%
73-84 ' 75%
85-96 70¢
§7-108 65%
109-120 55%
121-132 50%
133-144 4og
145-156 30%
157-168 ‘ 20%
169-180 20%
SCHEDULE C

(to Equipment Lease)



WARRANTY AGREEMENT

THIS AGREZMENT dated as of August 3, 1977, between NO. §
 RAIL CAR LEASING COMPANY an Illinois corporation ("Vendee"),
and THRALL CAR MANUFACTURING COMPANY, a Delaware corporation

("Vendor");

WHEREAS, the Vendee has agreed to purchase 150 units o?f
railroad'equipmen; described as 52'6" Gondola Cars; and

WHEREAS, the Vendee and Vendor desire to estaﬁlish all
warranties of every kind and nature, both express and implied
within the confines of this dodumgnt}

| NOW, THEREFORE, in consideration of the premises, the

Vendor and the Vendee agree that the warranty from the Vendor to
the Vendee relating to'the abové‘described units of railroad
equipment 1s as follows: '

THE VENDOR GUARANTEES TO BUILD THE ABOVE DESCRIBED
UNITS OF RAILROAD EQUIPMENT IN ACCORDANCE WITH THE SPECIFI-
CATIONS ABOVE NAMED AND (EXCEPT AS TO ITEMS SPECIFIED BY
VENDEE AND NOT MANUFACTURED BY VENDOR) THAT THOSE UNITS
_OF RAILROAD EQUIPMENT WILL BE FREE FRQM DEFECT IN MATERIAL
AND WORKMANSHIP UNDER NORMAL USE AND SERVICE.

VENDOR'S OBLIGATIONS UNDER THIS WARRANTY SHALL BE
LIMITED TO MAKING GOOD AT ITS PLANTS ANY PART OR PARTS
OF ANY UNITS OF RAILROAD EQUIPMENT WHICH SHALL WITHIN
ONE YEAR AFTER DELIVERY OF ANY SUCH UNITS CF RAILROAD
EQUIPMENT BE RETURNED TO THE VENDOR WITH TRANSPCRTATION
CHARGES PREPAID, AND WHICH THE VENDOR'S EXAMINATION SHALL
DISCLOSE TO ITS SATISFACTION TO HAVE BEEN THUS DEFECTIVE.

THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES EXPRESSED OR IMPLIED, AND OF ALL OTHER OBLIGA~-
TIONS OR LIABILITIES ON THE PART OF THE VENDOR.

SCHEDULE D
(to Equipment Lease)



IN WITNESS WHEREQOF, the part;és Heréto-héée affixed their

hands and seals on the ‘date first above written. -

 THRALL CAR MANUFACTURTNG COMPANY.
a Delaware corporation

By“

Vice President
ATTEST:

Assistant Secrecary

(CORPORATE SEAL)

, o NO. 3 RAIL CAR LEASING COMPANY,
e e an Illinois corporation

By

Vice President

ATTEST:

Assistant Secretary

(CORPORATE SEAL)



In the Matter of

CHICAGD, ROCX ISLAD AXD
PACTIFIC RAILRCAD COMFANY,

This czuse coming ¢n to e heard upen the Pes
Gibbons, the Trustes narein, praying 3or the enszv of an or
ity to leas2 for a pericd of 15 years 290 slain gondola cars, th

of which is fully set forth and descrized in the said

FOR THE NORTH
' EAST""‘?N DIVISICN

Debtor.

et Bt el N e s

ORDER mo 108 GN ? . IC" CF -¢\~S
AUTHORITY TQ LZ*ST

IN THE UNITED STATES DISTRICT COURT
ERN DISTRICT CF ILLINOIS

FCR

200 PLATY GCDCLA C.5~S

and due notice having been given %o all paritiss enziszlad therast

having examined said Petition and being fully adviss

NCOW, TEERSTOAZ, IT IS HESERY ORDIRED, ADSUDGED

L.

te and &
2.

That the precesed lezse attachzd wo th

1]
b’

the szme is hereby agproved.

That William M. Gikbons, the Trustsze hare:

LY

- authorized to executs and deliver substantially in the

n,

b wm waw s we

No. 75 B 2697

In Proceedings fer
Reorganizaticn of a
Railroad

e

R

in the gremises,

D DECRES

cn 38 =X

te and he

form and

of said =xhibit D an Ecuipment Lease and take all action as may

sary -and preper to implement sare.

3.

That the’bbligations cf the Trus

ey

tee undertaken oy said

és

Zcllows

milale =™
ew s W

Lease shall constitute a Trusiee's cost of administration entitled o

priority with all other costs of acministration, excepgt that if &&

-

shall te obligatsd to surrender pcssessicn of the leasad equimmen

to the stipulated terminaticn date because of any of

~ne rezscrs

-
-

under Section 3 of said lease, in such event Lesscor shall have no claim

SCAZDULZ E
(to Equipmen‘: L



RS

- ..2 ". -... ’ : . -~

‘. whatscever against-this estate or its Trustee other than for rantals cr

. damages

— —Trustee

4.

cars in

accrusd and resul

up to the date of

e
-

ting fram the creraticn of said ecquizment bty the

the surrercder of such ocszessien.

campliance with the srovisicns of the said Tzuizmant lga2se shall

not be affected Sy the provisicns of Secticn 77 ¢f the 3ankruptcy ict.

saeess YLy 29, 1177

ENTER:




.
-

THIS FIRST AAB{E-E T TO :23:?&:"” LZTASE dated 2

December 15, 1977 between NQ. £ R4AIL CAR LIASING CQNPAUY
> 3
Illinois corporation (the "Lessor") and JILLI‘T M, GI3=EC0n
TRUSTEE OF THZ PROPERTY OF CHICAGND, ROCY ISLAND AND PAZIT
ILRCAD COMPANY,.a Deblaware corpcraticn"(said william M,
Trustee of the Pr gerey of Cbicag;, Poelr Islznd and Paclif
Railroad Company, together with any 244itional successer
or Trustees of such property, and upon assignmsans, strans?
succession to tha infterest therein by the reorganized Zat
pursuant to Secticn 77 of the Federal Zankrup4ey i35, sue
rearganlzaed company and 1ts suecsssors and assizns, teing
inafter referrad %0 as the "Lesses"); '
WITNESSETE:

WHEREAS, the Lessor znd the L2ssze nave hersszof
executed and delivered that cersain Zguisment Leass Zdzzsaid
August 3, 1377 (the "Lease") previding for the l2as2 zthar
by the Leseor to the Lesses of certain rzilrcad a3uizmans
fully descrived in Scnsdule A 23tzched wo 5213 Le2zs2; and

WHEREAS, the said Lease was {ilsd for rescori in
Qffice of tha Secgrzsary cf the Intsersstzaz2 Jcommers2 Cemmis
on September 14, 1377 at 12:19 P.M. and has tesn zssignai
tion No. §9354; and

WHEREAS, the L2sscr anid the Lassee desira 4o am
Lease in the respgects, but only in the respeccs, hareinal
forth;

NOW, THZIRZFORZI, in consideratlicn of the pramise
other good and vazluable ceonsidaraction, the receizt wnarsso
hereby acknowledszged, the Lassor and the Lassee nzreby cov
and agree that ths Lease gshall 2e de2med <o b2 and 1t Iis
amendeu oy amending Scheduls 4 attacnad T3 fhe La2ase in =

qllow*ng respects:
t‘c - ~ 1 '™ 1 el - -
% (a) The BASE PRICZ of 2ach Item shall be 323757

E%(ju ,155,000 for 150 Items);

(b) The TERM LEHSE COMMINCEMENT DATE shzll e
the earlier of tha date cn which the 15%t¢h Item o
Equipment 1s delivered to and accepcted by the Lessse
or January 30, 1376;

-
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(¢) The ESTIMATED DELIVERY DATES shall be
August, 1977 - January, 1978;

‘m .

(d) The OUTSIDE DELIVE RY DATE shall be January 30,
1978; and . : - : :

(e) The FIXED RENTAL for each Item of Equipment
shall be $27€.85 for ezch calenda" month of the 18¢
ealendar month Lease Tern.

. - Any and 31l notices, "ecuest53 certificates a2nd c4her
instruments executsd and delivered after the 2xzcution and delivery
of this First Amendment may refer to the "Zguipms ant Lazse dated
as of Decemter 15, 1G77" or the "lLease dated 2s of Decemder 13,
1977" without making specific referencs to this Firss Amenimens
but nevertheless all such references shall te dsemed %o Znzlude
this First Amenimant unless the context shall otherwise raguire.
This First Amendment may te execusad in any nunmber of
counterparts, each 2x2cuted countarzars c¢oastisuting 2n original
but all vcbe'ner one and the sam2 inscrumsns.
IN WITNESS WHESEZCP, the parsiss heress nave causadé this
First Amendzant 23 e 2xecuted as of the day and year Jirse atove
written.
NQO. 6 RAIL CAR LZASING COMPANY
By
Its
LZSS3R

(Corporate Seal)

ATTEST: o ' ' .

WILLIAM M, GIS20NS, Trustes of th
P ﬁ"‘ﬁ'ﬁ

<
Property of CHICTAZ0, RQCK I3SLA
AND °Au---c BAILROAD CcorralY

tI(

I
e
i

- v

. . . ‘/ . . ,
// -/ ’/.// \ '.., / .




STATE OF ILLINOIS

VNt e s
(7]
7]
.
.

COUNTY OF COOK

On this _ day of Decehﬁer,'l977, before me.pérscnélly

appeared - , to me personally xncwrn, whao
being by me duly sworn, says that ne is a . of ¥0. 6§
RAIL CAR LZASING . COMPANY, that one of the seals allixed o the -
foregoing instrumsnt 1is che corporate seal of said corzeration,
that sald instrument was signed and "sezled con ,eu-;; of sazld cors
ration by authorizy of its Beoard of Directars, and ne acknowlasdge
that the exscutlion of the foregoing instrument was the frse act

and deed of said corporation.

Notary ruslic
(Seal)

My Commissicn expires:

STATE OF ILLINOIS )
| | ) SS
COUNTY OF COCX )

On this &3 day of Dec noer, 1977, before me perscnally
appeared WILLIAN . T G.330H3, to me person a‘ly “nown, who telinz 97
me duly swern, says that he 1s Trustes of the Freperty of CHICAGY,
ROCK ISLAND AND PACIFIC RAILRQAD CCHMPANY, and that the foregiing

instrument was signed by him as Trustee of the Froperty of Chlcas
Rock Island and Pz2cific Railroad Company pursuant t£o Order Mo, 12
of the United States Districc Court for thae Northsrn Distirice ¢f

Illinois in Procsedings bearing Nc. T5B26¢7, a copy of which is
attached hereto as Zxhibit A.

Q"\%"iﬁ f’L L

f J~otary Fuol
(Seal)

My Commission expires: @Qj -16( 73/




ST T IU™HE ONITED STATES DISTRICT COURT
e © .- . - FOR THE NORTHEFM DISTRICT CF ILLINDIS
B EASTEPN DIVISICN .

In the Matter of
In Proceedzrcs fcr the .
Recrganizaticn of a
. Railroad

CHICnGO ROCX ISLAND AND
PACIFIC RAILFCAD CQEANY,

i el i N

Debtor. No. 75 B 2537

.

" ORDER NO. 108 CN BETITICN CF TFUSTEE FUR
AUTHCRITY TO LTSI 260 FLAT GOIDCLY CAFS

1This éause coming on o be heazd uzen tha Petition of Williazm M.
Gibbens, the Toustee hersein, praying Sor the entzy of an order for auther-
ity to leass Zor a pericd of 15 vears 200 plain gendola cars, the daeail
of which is fully sat forth and described in =ha said Periticn filed herain
and due rotice havirng been given to all parties enc ﬁl-a thersto; she Cours
having examined said Petiticn and being fully 2dvised in the pramises,

NCH, ’I'm..".'-”:.‘.‘."., IT IS I-’E..‘..‘.'.:";’ OFDERED, ADSTTGCED AYD CESCF==T 28 Iollcows:

1. That the proposed lease attached to the Petiticn as =hiZit D
be and the same is hereby agcroved.

3. That Willizm M. Gibbers, the Trustee herein, be and he is herek
authorized td execute and deliver substantially in the form and coazent
of sa;d Exhibit D an Equipment Lease and take all acticn as may te neces-
sary and preper Lo implement same.

3. That the cbligations cf the Trustese undertaken by said Zguigment
Lease shall corstitute a Trustee's cost of acministraticn entitled to
priority with all other costs of adainistraticn, except that 4f the Trustee

shall te obligated to surrender pessession of the leased equimnent gricc

"o
tn
(8]
n
ct
2

- to the stipulated terminaticn date because of any of the reascrs sa

under Section 3 of said lease, in such event Lessor shall have mo claim
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whatscever 2gainst this estate or its Trustee other than for rentals or

damages accrued and resulting fram the cperaticn of said ecuiment by the

~cars in campliance with the zrevisions of the said

Trustee up to the date of the surrender of such possessica.

4. That any right of the Lessor to take possessicn of the leasaed

§

igment Lease shall

ot be affected by the provisicns of Sscticn 77 of the Bankrugtsy &ct

- [y R

Dated: %w{% Q?’/ "'777 ENTER:

/5/ z\,é - [ /\ '-"7'7. A

Districs jsuss2

RERRLE TS - S SR SR



ASSISKMINT OF RINTS

b.‘

NOT CE 0

Willizm M. Githons, Trustee c¢f the
Property of Crhizace, Fock Island

and Pacific Rezilrozsd Cermpany

75~ Sv-.h LaSclle Stiree:

Chicage, Illincis 60605

Sir:

Relerence is made to the Equipment Lease dated as of
August 3, 1977 (the "Lease") between ¥1111=“ . Gibhbons, Trustee
of the Pr c*er:v of Chicage, Fosk Island and Pacific Rzilroad
Company, as lessee, and ths unders gned, No. € Ra2il Car Lezsing
Co.,;:\ &g Lesscr, previding for the lease to cu el 150 52°
g" gondola ca*s bear;ng rozsd nurbe*s Rock £30i5C to 680296,
both inclus .

You are he-e*\ tifled that the Lezse and 2ll rentals
and other sums cdue anZd to become due thereunder have been assigned
to the following named assignee, as Secured Party:

Continentzl Illinols Kational Bank
and Trust Compzany of Ch‘caa-,
as Trustee
231 South LaSalle Szreet
Chlcags, Illinois 62663
°:e“.icn' Corporate Trust Departiment
pursuant to a Securlcy Agreement-Trust Deed dzted as of August 3,
1¢77 f”o the undersigned, 2s dettor, to the atove named 2a2ssignes,
as Secured Pa.“ You are herety authcrized and directed tc renmit
all of the sail ass gned pav~=-:s in accordance with the provision
¢l the ncn30n¢ed;1_:: of Notice of Assignment from you t0 %the abtov
named Secured Parsy enclosed herewi:th. .

Dazed:

NO. 6 RAIL CAR LEASINS COH?ANY_

m 0
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#5767A ~ Draft #2
4,9.80

EXHIBIT C

A. The following is hereby added to Section 2.2 of the:Lease;

"Commencing on the date the Assignee becomes liable for payment
of Rentals under the Assignment and.for the balanée of the term of
the Lease, the Fixed Rental hereunder for each Item of Equipment
shall be increased to $294.21 per month. The.increase in Fixed
Rental for the period aftesr the increase becomes effective shall be
payable on the 15th day of the month next following the date such
increase becomes effective as to eaéh Item of Equipmént. On the
15th day of the month, the increased Fixed Rental for such Item of
Egipment for the montih following such 15th day shall also be
payable. Partial months shall be pro rated.”

B. The following paragrapns are hereby substituﬁed for the
existing Section 8 of the Lease:

"Lessee at its own expense will maintain and service each Item
of Eguipment {including any parts installed or replacements made to
‘any Item of Equipment and considesred an Addition hereunder) which
maintenance and service will include testing, repair and overhaul of
each Item of Equipment so that each Item of Eguipment will remain
(a) in as good operating condition as when delivered to William M.
Gibbons, Trustee of the Property of Chicago, Rock Island and Pacific
Railroad Company (the "Assignor") (ordinary wear and tear excepted),

(b) in compliance with any and all applicable laws and regulations,



and (c) eligible for railroad interchange in accordance with the
interchange rules of the American Association of Railroads.

L2ssee, at its'own cost and expense, may furnish other
additions, modifications and improvements (including, without
limitation, any special devices, assemblies or racks at any time
attached or affixed to any Item of Equipmént, the cost of which is
not included in the Purchase Price of such Item of Equipment and
wnich are not required for the operation or use of such Item of
Equipment by the United States Department of Transportation, the
Interstate Commerce Commission or any other legislétive, executive,
administrative or judicial body exercising any power or jurisdiction
over such Item of Equipment) (collectively "Additions") to the Items
of -Equipment as Lessee may deem desirable in the proper condudt of
its business so long as such Additions shall not be inconsistent
with the continuing operation of the Items of Equipment, and shall
not diminish the value, utility or condition of the Items of
Equipment below the value, utility and condition thereof immediately
prior to the making of such Additions, assuming the Items of
Equipment were then in the condition required to be maintained by
the terms’of this Lease.

Title to all Parts {as hefeinbelow defined) incorporated in or
installed as part of the Items of Equipment shall without further
act vest in Lessor in the following cases:

(i) such Part is in replacement of or in substitution for, and

not in additioa to, any Part originally incorporated in or

installed as part of a Item of Equipment at the time of the



acceptance thereof hereunder or any Part in replacement of,
or in substitution fbr, any such original Part;

(ii) such Part is requiped'ta be incorporated in or installed as
part of the Items of Eguipment pursuant to applicable laws
or regulations or interchange rules; or

'(iii)_ such Part cannot be readily removed from the Item of
Equipment £o wnich it relates without material damagé
thereto and without diminishing or impairing the value or
utility which such Item of.Equipment shall have had at such
time had éuch alteration or addition not occurred.

In all other cases, if no Event of Default, or event which with
notice or lapse of time or both would constitute an Event of
Default, shall have occurred and be continuing, title to Parts
incorporated in or iﬁstalled as parts of the Items of Equipment as a
result of such alterations or additions shall wvest in Lessee and may
be removed by Lessee at any time during the original term or renewal
term of this Lease and prior to the return of the Items of Equipment
to Lessor. At such removal, the Ttem of Equipment affected thereby
shall be restored to its original condition ordinary wear and tear
excepted.

The term "Part"™ for the purposes of this Section shall be
defined to include any applicance, part, instrument, accessory,
furnishing or other eguipment of any nature which may from time to
time pe incorporated ina or.instailed as part of any Item of
Equipment.”

C. In Section 11.1 of thé Lease, the following is substituted
in lieu of the last six lines on page 8, beginning Qith "aﬁd will

-3



maintain," and in lieu of the first line on page 9:
ﬁand will maintain insurance pélicies against risks of
physical loss-and general public ¥iability in amounts not
less than $29,000,000.00 in the aggregate in ény one year.
using a deductible not to exceed 3$2,500,000.00 in the
aggregate per occurrence,'o: the equivalent of said
policies. Lessee may change the amount of the policies
with Lessor's prior written consent, which consent shall
not be unreasonably withheld."
D. The following paragrapih is hereby substituted for the
exizting subparagraph (f) of Section 14.1 of the Lease
"(f) Any other proceedings shall be commenced by or
against the Chicago and North Western Transportation Company, its
suceesors or assigns (in this section the "™Assignee") for any relief
under any bankruptcy or insolvency laws, or 1laws réiating to the
relief of debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a law which
dozs not permit any readjustment of the indebtedness payable
hereunder), and all the obligations of the Lessee, underlthis Lease
snall not have been duly assumed in writing, purSuant to a court
ordGer or decree, by a trustee or trustees or receiver or receivers
appointed for the Assignee or for the property of the Assignee in
connection with any such proceedings or otherwise given'a status
comparable to obligations incurred by such a trustee Or trustees or
recgeiver or receivers, within 30 days after such appointment,; if
any, or 60 days after such proceedings shall have been commenced,

whichever shall be earlier."



Z.  The following is tnereby substituted in lien of Sections
17.1, 17.2 and 17.3 of the Leasa:

"30 long as Lessee shall not be in default under this Lease,
Lessee shall be entitled to the possession and use of the Items'of
Equipment and, without Lessor's consent, to sublease the Iteﬁs of
Equipment to, or to permit their use by, a dser incorporated in the
United States of America (or any state thereof or thé District of
Columbia), upon lines of railroad owned or operatéd by Lessee or
sucn user or by a railroad company or companies incorporated in the
United States of America (or any state thereof or the District of
Columbia), or over which Lessee, such user, or suéh railroad company
or companies have trackage rights for operatioﬁ of their trains, and
upon the lines of railroad of connecting and other carriers in the
usual interéhange of traffic or in through or run-through service,
but only upon and subject to all the terms and conditions of this

Lease; provided, however; that Lessor's consent, not to be

unreasonably withheld, must be obtained for any sublease that is for
a term or terms that aggregate more than six months; provided,

further, however, that Lessce shall not sublease or permit the

sublease or use of any Item of Equipment outside the United States
of America, except occasional use permitted in Canada or Mexico as
long as such use does not involve regular operation and maintenance

outside the United States of America and provided, further, that no

such use shall adversely affect Lessor's Investment Tax Credit; and

provided, further, however, that any such sublzase or use shall ba

n

consistent with the provisions of Section 10.1 and Section 21.8



hereof. No such assignment or sublease shall relieve Lessee of its
obligations hereunder which shall be and remain those of principal
and not a surety.

Any such sublease may provide that the sublessee, so long as it
shall not be in default under such sublease, shall be 2ntitled to
the possession of the Items of Equipment included in such sublease

and the use thereof; provided, however, that every such sublease

shall be subject to the rights and remedies of Lessor under this
Lease in respect of the Items of Equipment covered by such sﬁblease
upon the occurrence of an Event of Default hereunder.

Nothing in this Section shall be deemed to restrict the right of
Lessee to assign or transfer its leasehold interest under this Lease
in the Items of Equipment or possession of the Items of Equipment to
any solvent Class I railroad corporation incorporated under the laws
of any state of the United States of Americé or the District of
Columbia (which shall have duly assumed the obligations of Lesses
hereunder pursuant to appropriate instruments satisfactory in form
and substance to Lessor, and its counsel) into or with which ILessee
shall have become merged or consolidated or which shall have
acquired or leased all or substantially the lines of railroad of

Lessee; provided, however, that such assignee, lessee or transferce

will not, upon the effecti§eness of such merger, consolidation,
lease or acquisition be in default under any provision of this Lease
and that such acquisition or lease 55 railroad lines of Lessee shall
not alﬁer in any way Lessee's obligation to Lessor which shall be

and remain those of a principal and not a surety."

-6~



. The following is hereby =added as Section 21.9 of the Leas2:

"21.9. Renewal Options. Provided that this Lease has no

r

been 2sarlier terminated and Lesses 1s not in default hereunder,

Lesse

1t

may be written notice delivered to Lessor not less than'éix
months prior to the end of the original tarm of this Lease eiect to
extend the term of this Lease in respect of 2ll but not less than all
of the Items of Equipment then cowered by this Lease, for a five—yéar
period commencing on the scheduled expiration of the original‘term of
this Le=ase. Such extension shall be on the same terms and conditions
as are contained in this Lease, except as to applicable Casualty
Values, which during the term of any such renewal shall be 20% of the
Total‘Cost of the Item of Equipmemt. In the event that the term of
this Lease is extended pursuant to the preceding sentence, Lessce
shall pay rentals at the "Fair Market Rental™® (aé hereinafter
definad) of such Items of Equipment in»monthly payments commencing
the €irst day of the renewal term. Fair Market Rental shall bhe
determined on the basis of, and shall be equal in amount to, the
value which would obtain in an arm's-length transaction between an
informed and willing lessee (other than a lessee currently in
possession) and an informed and willing lessor dnder no compulsion

to lease and, in such determination, costs of removal from the
location of current use shall not e a deduction from such value and
there shall be excluded any réntai value attributable to improvements
or additions which Lessee is permitted to remove pursuant to Section
8. If on or before 150 days prior to the expiration of the original

term of tnis Lease, Lessor and Leszsee are unable to agree upon a

-7
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determination of the Fair Market Rental, of the relevanﬁ Items of
Equwipment, such cental shall be aetermined in accordance with the
foregoing definitions by a qualified indepandent Appraiser. The term
"appraiser" shall mean such independent appraiser as Lessor may
sa2lect with the approval of Lessee, or, failing such approved
salaction, a panel of three independent Appraisers, one of whom shall
be selected by Lessor, the second by Lessee and the third designated
by the first two so selected. The Appraiser shall be instructed to
make such determination within a period of 30 days following appoint-
ment, and shall promptly communicate such determination in writing to
Lessor and Lessee. The determination so made shall be conclusively
binding upon both Lessor and Lessee., The expenses.and fees of the
Appraiser shall be borne equally by Lessor and Lessee."

G, Notices to Lesseé shall bé sent:

To Lessee, at 400 West Madison Street, Chicago, Illinois 60606,

Attention of Assistaat Vice President-Finance.



